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12 MAY 1961

Gentlemen:

l. Introduction

An oxder is heredy )h«d wvith the Coatractor for thc furnishing
40 the Government the supplies or services set forth in Exhibit "A"
- attached hereto and hereby made a yart hereof.

2. Direction to Proceed

Except as othorm. exprully provided to the contrary herein, the
Contractor is directed, upon its acccmncc of this order, to proceed
‘immediately to procure the muury materials, and to commence the
manufacture of the supplies or performance of the services called for
~herein, and to pursue M,vork ‘with all diligence to the end that the
‘supplies may de d.nvcrod cp" 'rvicu pcrtomd st the earliest
prutiubh date. ' Ve

.

3 contmtvcxmu morpontod by Reference o

(A) The m:m ‘of tho contract clauses set forth in the follov-
ing paragraghs of the Arsed Services Procurement Regulation (ASPR) and/or

e Force Precurement ;utrueuou (AFPI) in effect on the date hereof,

. end .mummumchm-u.motmuturcmm
im Bmidit *A”; are’ hereby incorporsted into this letter contract by

\ //< ' ', x Contmt Oilnlu " ASPR AFP1
L. Mmtim 7-103 " | 7'“03 S §
22, Changes Noune 7-803.2
3. ‘Lmt.tion Of c“t A7-203. 3 7"‘03. 3
k. Allowable Cost, Fixed Fee
* sand Payment T 7-203.h 7-403.4
5. Inspection and Correctiom
of Defects Noue 7-403.5
6. Assigmment of Claims 7-103.8 7-403.6
Eo R.cm. . 7"&307 7-‘.03-7
. Bubcontracts 7-203.8 7-403.8
9. Utilisation of Small
Business Concerns T-10%.1k 7-403.9
10. Terminmation 8-702 7-403.10
Cm =Ltr. 11. MJ.. 7-m3‘n 7’&3‘10
12 Apr. 60 12. Disputes T 7-103.12  7-h03.12
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!
Cutmt Chuu ‘ ASPR Af’PI

13. llotico na Assistance ,
Regarding Patent Infringe- '
nent 9-104 7-403.13

1. Buy Ameriocan Act 6=104.5 T-40h.1 )
15. Comviet Labor 12-203 7-803.15
16. ERight-Hour lLaw of 1912-
Overtime Compensation 12-303.1 7-403.16
17. Nondiscrimination in
REuployment 12-802 7-403.17
18, Oofficials not to Benefit - 7-103.19 T7-403.18
19. Covensat Against Contin-

gent Fees 7-103.20 7-403.19
20. Patent Rights 9-107.2 7-5403.20
21l. Gevermament Property 13-503 7-403.22
22. Imsurance - Liadbilisy to

Third Persons T=-202.22 T-403.22

2k. Filing of Patent Applies-

tions 9-106 T-404.3
25. Data : 9-203 9-203.1
26. Military Socurity Regq- 7-10h.12 '

uirements 7-204.12 T-404.7
27. Walsh-Healey Public - f

Coutracts Act 12-604 7-h0k.8
28. Oratuitges T-108.16 7-40h.9
29. HNegotiated Overhead Rates 3-70h.1 . 7-40k.12
30. Delay ia Delivery of Data Nqae 7-4036
31. Superseding Instructions 7-')0& 1k T7-ko24
3. nmt Risk N,m 7-&022(»)

(b) Reference im any of the clwut enumerated above to coutract costs
or adjustments in fixed fee, if any, mm:l.wrycchodnlutothoututouh~
- are not specifically included in this Letter Coutract, shall be imapplicable,
except that any adjustments in smounts finglly payable to the Contractor, or
in time of performance required dy such clsuses, shall belmade either at the
time of settlement of Coutractor's terminatiom claims or shall be taken into
agccount at the time of execution of tho definitive contract eontqhtod
herein. .

k. Provision for Definitizing Contract

By the Comtractor's acceptance hereof, it undertakes, without delay,
to enter into negotiatiens vith the Goverument locking to the exscution
of a definitive contract vhich vwill include the clauses emmerated above
and all other applicadle clauses then regquired by Federal lav, Executive
order, and applicadble yrocurement regulatiouns to de included in countracts
for supplies or services of the kind herein described. The definitive
contract will also comtain a detailed delivery schedule, estimated cost,
fixed fee, if any, terms and conditions as agreed to by the parties which
EgYy Oor may not be at variance vith the provisions of this order. It is
expected that such definitive contract vill be exscuted prior to

_30 June 1961 and will be & cost-reimbursement-type contract.
cm - Ltr.
12 Apr. 60
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O OSERET C

5. Authority to Obligate Funds

The maxism smount for which the Govermment shall be liable 1if this
contract is terminsted is § : » and any
expenditure or obligatiom by Con r in excess of that amoumt, in = -
furtherance of performance hersunder, shall be at the Contractor's own risk. ;

6. Termination

(2) In case & defimitive coutract is not executed by the date specified
in the clause hereof entitled "Provision for Definitizing Contract »" because
of the inadility of the parties to agree upon & definitive contrast, this
order may be termimated im its entirety by either party by delivering to the
other party a notice in writing specifying the effective date of termination »
vhich date shall not be earlier than thirty (30) days after receipt of such
notice.

(b) The performance of work under this order may be terminated by
the Governmeat, in accordance with this clause, in whole, or from time to
time in purt, vheamever the Contracting Officer shall determine that such
termination is in the best interests of the Government. Any such termination
shall be bffected by delivery to the Comtractor of a Notice of Termimation
specifying the extent to which performance of work under this order is
terminated, and the date upon which such termination becomes effective.

(c) After receipt of Notice of Termination, and except as otherwise
directed by the Comtracting Officer, the Contractor shall (1) stop work
under this order on the date and to the extent specified in the Notice of
Terminaticn; (2) place no further orders or subcontracts for materials,
services, or facilities exsept as may be necessary for completion of such
portion of the work under this order as is not terminated; (3) terminate
all orders and subsoutracts to the extent that they relate to the per-
formance of vork terminated by the Notice of Termination; (k) assign to
the Govermment, in the mammer, at the times, and to the extent diregted
by the Contracting Officer, all of the right, title, and interest of the
Contractor under the orders or subcoutracts so terminated; (5) settle all
outstanding liabilities and all claims arising out of such termination of
orders and subcontracts with the approval or ratification of the Coutract-
ing Officer to the extent he may require, which or ratification
shall be final for all purpeses of this clause; (§) trsusfer title to and
deliver to the Govermment, in the mauner, at the times and to the extent,
if any, directed by the Contracting Officer, (1) the fabrication or un~
febricated parts, work in process, completed work, supplies, and other
material produced as a part of, or acquired im respect of the performance
of, the work termimated by the Notice of Termination, (1i) the completed
or partially completed plans, dravings, informetion, and other property
vhich, 1if this order had been completed, would be required to be furaished
to the Government; (7) use its best efforts to sell in the manner, at the
times, to the exteut, and at the price or prices directed or suthorised by
the Coutracting Officer, any property of the types referred to in provisiocus
(6) of this paragraph: PROVIIED, HOWEVER, That the Contractor (1) shall not
be required to extend credit to any purchaser, and (ii) may acquire any
such property under the eouditious prescribed by and at a price or prices
approved by the Coutracting Officer: AND PROVIDED FURTHER, That the proeeeds
of any such tramsfer or disposition shall be applied in reduction of anY
yayments to be made by the Govermment to the Contractor under this order or

CPYT - Ltr.
12 A’r' “ -3..
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shall othervise be credited to the price or cost of work covered by this
ordororuuhluhat_hrmuthcwmmuerwunet}
(8) conplete performance of such part of the work as shall not have been
termtnated by the Notice of Termimation; and (9) take such asticn as may
be necessary or as the Comtracting Officer may direct, for the protection
and preservation of the property related to this order which is in the
possession of the Coutractor and in which the Govermment has or may
scquire an interest. At any time after expirution of the plant clearance
period, as defined in Section VIII, Armed Services Procurement Regulation,
or a8 it may be amended from time to time, the Coutractor may submit to
the Comtracting Officer a list, certified as to quantity and quality, of
any or all items of termination imventory not previcusly disposed of,
exclusive of items the disposition of which has been directed or authorised
by the Contracting Offiser, and may request the Govermment to remove such
items or enter into a storage agreement covering them. Not later than
fifteen (15) days thereafter, the Government will accept title to sueh
items and remove them or emter into a storage agreement eovering the
same: FROVIDED, That the list submitted shall be subject to verification
by the Contracting Officer upon removal of the items, and if the items
are stored, within forty-five (45) days from the date of submission of
the list, and any necessary adjustments to ecorrect the list sas submitted
shall be made prior to final settlement.

(a) After receipt of a Notice of Termination, the Contractor shall
submit to the Contracting Officer its temination claim in the form and
vith the certifiecation prescribed dy the Contracting Officer. Such
claim shall be submitted promptly, but in no event later than 2 years
from the effective date of termination, unless one or more extensions
in writing are granted by the Contracting Officer upoun request of the
Contractor made in writing within such 2-year period or authorized
extension thereof. However, if the Contraeting Officer determines that
the facts jJustify such asctiem, he may receive and act upon any such
termination claim at any time after such 2-year period or any extsnsion
thereof. Upon failure of the Contractar to submit a termination claim
vithin the time allowed, the Contracting Offiecer. may determine, on the
basis of iaformation available to him, the amount, if any, due the
Contractor by reasom of the termination, and shall thereupon pay to the

Contractor the amount so determined. .

_ (e) Subject to the provision of paragraph (d) hereof, the Contractor
and the Comtracting Officer may sgree uponm the whole or any part of ths
amount or amounts to be paid to the Comtractor by reason of the total or
partial termination of work pursuant to this elause. In the eveat of say
ternination pursuant to parsgraph (a) hersof, such amount or amounts shall
not include any allowance for profit or fee. In the event of ary
termination pursusat to paragraph (b) hereof, such amount or amounts may
include a reascuable allowance for profit or fee, but only on work actually
done in connection vith the terminated portion of this order. Any sueh
amount shall not exceed the amount set forth in the clause hereof entitled
"Authority to Obligate Punds, and Subeontracts.” Any such sgreement shall _
be embodied in an amendment to this order and the Coutractor shall be paid
the agreed amount.

A Y
(£) If the Contractor and the Contracting Officer are not able to

agree in vhole or in part, as provided in peragraph (e) hereof, as to the
amount or amounts to be paid to the Contractor in comnection with the

SECRET

12 Apr. 60
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termination of work pursuant to tsa;aﬂn, the Govermment, without dup-
lication of any amcunts agreed upon im ascordance vith the above-cited
paragraph (e), shall pay te the Contractor an amount determined in accord-
ance vith the applieable eost principles of the Armed Services Procurement
Regulation. Ia the event of the termination of this order Pursuant to
paragraph (a) hereof, no allowvance for fee or profit shall be included in
the amount to be paid the Countractor.

(g) The Contrastor shall have the right of appeal, under the clause
entitled "Disputes” ineorporated in this order by reference, from any
detersinition made by the Comtracting Officer under paragraph (4) of (z)
above (lncluding any dispute as to whether termination has in fact taken
place pursuant to par. (a) hereof), except that if the Contractor has
failed to submit a claim within the time provided in paragraph (d4) hereof
and has failed to request extension of such time, the Contractor shall
have no right of appeal. Ix any case vhere the Contracting Officer has
Eade & determination of the ameunt due under parsgraph (d) or (f) above,
the Goverament shall pay to the Contractor the folloving: (1) 4if there

(h) In arriving at the amount due to the Contractor under this alause,
there shall be deducted (1) all unliquidated advance or other unliquidated
payments theretofore made to the Contractor, (2) sny claim vhiech the Govern-
nent may bave against the Contractor in counection with this soatract, and -
(3) the agreed price for, or the proceeds of sals of, any materials, sup-
plies or other things acquired by the Contractor or sold pursuant to the
yrovisions of this clause and not othervise recovered by or eredited to -
the Government. o o ' _

(1) The Goverument nay rrantiu to time, under such terms t.nd eon-~ . |
ditions as it mey presoribe, make partial payments and Payments on aecount

‘against costs insurred by the Contractor in connestion with the terninated
Menever in the opinion of the Coutracting Officer | i

portion of the ‘dontract’

the aggregate of such payments shall be vithin the amount to vhich‘the *. =
Countractor vill be entitled hereunder. 'If the total of auch_]ia.yu}nt‘-,u_j‘ o

upon demand together vith interest computed at the Tate of 6 percent per
aumum, for the period from the date such excess Payment is received by

the Coatractor to the date on vhich such excess is repaid to the Govern-
meut; FPROVIDED, HOWEVER, That no interest shall be charged with respect
to any such excess yayment attributadle to & reduction in the Contraetor's
claim by reason of retention or other disposition of termination iaventory
until 10 days after the date of such reteation or disposition.

(J) Unless otherwise provided in this coutract or by applicadble
statute, the Contractor, from the effective date of terminatioca and for
& period of 6 years after final settlement under this order, shall
Jreserve and make available to the Governmeut, at all reasonable times
at the office of the Coutractor without direct charge to the Govermment,
all dooks, records, docunents, and other evidence bearing on the cost

m-Ltrb -5-

12 Apr. 60
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Mcmuumthumrad rcl;tiut 'k terminate

. _ o this work

to the extent approved by the Comtracting Offieer, )hoto:r.m t::;r:’
Photographs, or other authemtic reproductions thenens. ’

7. Provisioms for Execution.

-tft mg:t:utor'ammotthu order will bde indicated by
muiu “iguturetothccruiuInAthoyiu thereof and
original oue exsouted copies to the Contracting Officer. The
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EXHIBIT "A"

A. Contrastor shall furnish the necessary personnel, facilities,
supplies and services t0 acoomplish the work set forth balow and make
delivery to the Govermment at the times and places specified herein.

Item 1 - Contrector shall acoomplish the work as substantially
set forth in Contractor's document entitled "Work
Statemsnut - Development of a Sterec Fhotographic
Subsystam for a Riconnaissanoe Vehicle" dated
22 April 1961, said document heredy incorporated by
referance, together with sush changes as the parties
hexroto may agres to.

B. Delivery
Contractor shall acoomplish the work set forth in Item ) amd make

the required dsliveries to the Jovernment in ageordance with Contractor's
dooument incorporated by referenee in Item 1.

C. System Engineering and Technicel Direstion

revision of progrem milestones, relisbility, modification %o systems
and subsystems, and requests for dasign and performmnce waivers on
ond item equipment. Technical direction shall be accomplished by
issus of Teshniocal Directives by SEED whieh shall be approved by the

|

D) Cuwrrent Reimbursement

The Contrestor shall be entitled to owrrent reimbursement of 100%
mzmmuumawummm,n
h 5 of this lLetter Oontrwes. Invoiees shall be authentiocated
by an officer of the Fiseal 0ffice of the Gontrastor and aceompanied
vith agpropriate statemnis of costs insurred. JFor purposes of dilling
costs inourred under this sontrast, Contractor shall use those
rates which are cwrrently approved by the cognisant military department
for billing purposes under CPFY contraets.

gsa
£
é
i
g
i
;
J

|
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. Government Runished Jecilities

a. OContractor is authorized to uss on a no-charge-for-use basis
those faeilitias fwrnished or to be hereinafter funished under
Alr Jores Faellities Contruct No. AF33(600)-38172, provided the use
of sush faailities does not imerfer wvith the purposs for wvhieh such
facilities are fummished.

b. Comkractor is also authorised to use at no charge such items i
of special tooling, test equipment and facilities generuted under |
X - I)SD Suboontraats Nos. 100-9, 100-20, and 100-30. ‘

F. Waiver of Requirements of Genexal Provisions

Notvithstanding the requiremsnts of any of the OGenersl Provisions
of this eontract to the contrary, vhenscever the Comtrastor, in
Porformance of the work undsy this contrast, shall find that the
regquiremsats of any of the clauses of the Genersl Provisions are in
confliet with security instrustions issued to the Contrastor by the
Contrasting Officer or by his duly authorised representative for
security matters, the Contrastor shall gall the attention of the
Contrasting Officer $0 such confliet and the Oontracting Officer or
his duly authorised representative for security matters shall (1) |
modify or rescind such sesurity vequiremsnts or (1i) the Gontmmeting
Offieer shall issue to the Oontrastor a waiver of complisnee with the
requiremsnts of the Generanl Provisicus ecuflicting with sueh security
reguirements. Any wiver of eosmplianes with the General Provisions
of this oomtmmact issusd by the Comtreating Officer #hmll be in writing,
axospt that ¥he apyproval by the Comtrasting Offiesr of any subcomtrect
issued hereundsr By the Jontractor shall be deemed to constitute !
approval of wmiver of any clauses of the Gensrsl Provisions in confliet 3
with the stipulasions of sush subcontrect. |

G. Speeial Security Restricticms |

The Contrector shall not reveal (i) the speciffc nature or any
details of the work being performed hersundsr or (11) eny informasion
vhatsoever wvith rpapect 40 the depurtment of the Joverument sponsoring
this contrast and the wrk thereundar except as the Contrastor is
directed or permitted 40 reveal sush information by the Contewmeting
Officer or his duly authorised represmtetive for sscurity matters,
and notvithstanding any clause or ssotion of this contract to the
contrary, the Gontrastor shall not interpret any clause or sestien of
this oontrect as requiring or permisting divulgsnce of such iaformmtion
toany pevson, publie or private, or $o any officer or dapartmsat of
she Govermmam$ without the express comsent of the Contragting Officer
or his duly authorised repressantative for security matters.
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CENTRAL INTELLIGRNCE AGRNCY

CONTRACTING OFPICER'B
DETERINATIONS ARD FINDENGS

AUNIORITY TO NBOOTIATZ CONTRACT

The Central Ditelligence Agmsy Jroposes to enter into a contrmet
with ITEX laboratories, Ine., Lexington, Massachusetts, for the
WornWMMcmhh
utilised in & Satellite Reconnaissance Vehiele

xnmhy that this prosuremsnt, Project CORONA (MURAL) is
sstimated to $4,900,000.00, and 1s chargsadle to Fiscal Year
196) and 1962 f\nds being provided to the Agency by the Alr Foroe
and is for the work deseribed abuve. I also find that this procure-
ment 48 in the interest of National Defense and that 1t will de
certified by the Pirestor of Centyal Inteliigence in aseordance
vith prosedure aygroved dy the DET on' 15 Decesber 1956, to be for
objects of a sonfideniial, sxtraocxdinary and emergency nature and
therefore vithin the purviev of procuremsat authority of the Agensy
as stated in BSectiom 10(b) of Publie lawv 110, 8lst Congress.
Procureasnt by formal advertising of the services onlled for by the
proposed Comtrect No. BEB-4350 would result in public disciosure of
the mture and charaster of Motograghie System and its operatiomal
m,mmwawmmwmxnntmorm
projeat.

I havedy dstaruine, as Contragting Offieer for this ocountrast,
that the nesessity and avthaority for negotiation of this contrast
have been sdegmtely documsuted by proper Agmey authority, and
that the proposed contrast must necessarily be negotiated without
forml advertising.

SIGNED
Countragting Officer, DFD
cs/m-mJ L
Distribution:
Orig - O8/BFD BB-L50
4 - FIN/D0D

3 - RI/DPD
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